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Electronically  Recorded  Tarrant  County  Texas 

Official  Public  Records  1/14/2011  11:26AM  D211011981 

-r^^^^^^jpMDVfGS    7  $40.00 

■  -    OIL  AND  GAS  LEASE   Electronically  Recorded 

Chesapeake  Operating,  Inc. 

THIS  AGHEKMKiNT,  made  and  entered  into  this  18*  day  of  November,  201(1,  by  and  between  I  lie  undersigned  panics  designated  as  Lessor  on  the 
signature  page  ol  ibis  Incase  (such  |>ariies  arc  hereafter  called  "Lessor")  and  the  undersigned  parlies  designated  as  Lessee  on  llie  signature  page  ol  iliis  1  xasc  (such 
parlies  are  hereafter  railed  "lessee"). 

1-  Grant  of  Interest/Description.  Lessor,  in  consideration  ol  a  cash  bonus  in  hand  paid,  ol  the  my  allies  herein  provided,  ;uid  of  the  agreements  of  lessee 
hereinafter  contained,  hei-eby  grants,  leases,  ;uid  lets  exclusively  unlo  lessee  for  die  sole  pur|x>se  of  exploring  lor,  drilling,  operating,  and  producing  oil  and/or  gas 
and  of  laying  pipelines,  temporarily  storing  oil,  building  tanks  (but  nol  lank  farms),  power  stations,  telephone  lines,  roads  and  structures  thereon  necessary  to 
produce,  save,  rare  for,  Lreal  and  transport  llie  oil  iuid/or  gas  produced  from  the  land  leased  hereunder,  llie  following  described  land  situated  in  Tarrant  Couniy, 
Stale  of  Texas,  (sometimes  rclerrcd  lo  hereinafter  as  the  "leased  premises")  lo  wil; 

See  Exhibit  "A"  Attached. 


This  Ixase  also  covers  and  includes  all  land  owned  or  claimed  by  lxssor  adjacent  or  contiguous  iodic  land  pariiitilarly  described  above,  whether  die  same  l>einsaid 
survey  or  surveys  or  in  adjacent  surveys,  although  not  included  within  the  boundaries  of  llie  land  particularly  described  above.  If  any  additions  J  acreage  is  included 
in  this  Ixase  pursuant  to  die  foregoing  sentence,  iheri  such  additional  acreage  shall  be  surveyed  by  Ixssee  and  bonus  shall  be  calculated  and  immediately  paid  as  to 
said  addilional  acreage  on  the  same  terms  as  il  is  calculated  and  paid  for  the  land  specifically  described  above.  For  llie  pur[w>ses  of  calculating  any  shut-in  royally 
payments  as  provided  herein,  llie  leased  premises  shall  be  deemed  to  contain  I5.6'29  acres,  unless  more  acreage  is  added  pursuant  lo  the  above  privision  . 

2.  Term.  Subject  lo  (he  provisions  hereinafter  contained,  (his  Ixase  shall  be  lor  a  lerm  of  one  ( I )  year  from  this  dale  (called  "primary  term"),  and  so  long  thereafter 
as  oil  and  gas,  or  either  ol  them,  is  produced  in  paying  quantities  from  the  leased  premises  or  lands  wilh  which  llie  leased  premises  are  pooled  pursuant  lo  llie 
provisions  of  ibis  Lease,  or  operations  are  conducted  as  hereinafter  provided.  I 'pon  ihe  termination  or  any  partial  termination  of  this  l,ease,  lessee  shall  prepare, 
even ue  and  deliver  lo  lxssor  a  recordable  release  of  such  acreage  in  accordance  wilh  this  Ixase. 

3.  Retained  Acreage  Clause.  As  used  in  iliis  Ixase,  the  lerm  "horizontal  well"  will  mean  one  ihat  mens  the  definition  of  a  "hori^onial  drain  hole  well"  under 
sialewide  Rule  8b"  of  the  Texas  Railroad  Commission  and  a  "vertical  well"  is  a  well  thai  is  nol  a  hori/onial  well.  Al  die  end  ol  die  primary  term,  iliis  Ixase  shall 
expire  as  lo  all  acreage  except  lorihe  number  of  acres  hereinafter  specified  around  each  well  llien  producing  oil  and/oi  gas  in  paying  quantities  unless  operai  ions  aiv 
being  conducted  in  accordance  with  ihe  Continuous  Development  provision  or  die  Cessation  of  Production  provision  below.  This  Ixase  shall  be  maintained  by  a 
vertical  well  lo  the  extent  ol  ihe  minimum  number  of  acres  necessary  lo  obtain  the  maximum  allowable,  or  if  maximum  allowable  is  nol  able  lo  be  calculated,  the 
minimum  number  of  acres  perniilled  for  such  well  under  the  field  rules  or  statewide  rules  as  applicable.  This  Ixase  shidl  l>e  maintained  by  a  horizontal  well  to  the 
extent  of  the  minimum  number  ol  acres  specified  in  llie  applicable  held  rules  or  sialewide  rules  lor  vcrlical  ivells  plus  ihe  addilional  acreage  listed  in  die  tables  in 
Rule  fin'  of  ihe  Texas  Railroad  Commission.  The  additional  acreage  shall  be  in  ihe  form  of  a  rectangle  with  ihe  center  line  ol  ihe  long  dimension  of  ihe  rectangle 
following  die  horizontal  drain  hole  as  nearly  as  practical. 

It  is  conlemplalcd  (hat  Lessee  shall  explore  the  Harnell-Shalc  formation  underlying  the  leased  premises.  Notwidislanduiganythiiig  contained  herein  to  the  contrary, 
the  number  ol  acres  held  under  I h is  Retained  Acreage  Clause  lor  a  vertical  well  producing  from  ihe  Barncii -Shale  formation  shall  be  no  more  than  Ibrly  (40)  acres 
and  the  number  of  acres  held  by  a  horizontal  well  producing  from  the  Bameii-Shalc  Ibrmaiion  shall  be  no  more  than  forty  (40)  acres  plus  the  addilional  acreage 
specified  in  the  table  within  Rule  JWi  for  fields  wilh  a  density  rule  of  Ibrly  acres  or  less. 

To  die  extent  diai  any  pail  of  this  Ixase  remains  in  effect,  then  lessee  shall  retain  such  casements  across  the  terminated  portions  ol  ihe  Ixase  as  shall  be  reasonably 
nec  essary  lor  ingress  and  egress  lo  enable  Ixssee  lo  develop  and  operate  the  remaining  poiiion  of  i  his  Ixase.  Ixssee  shall  nol  be  required  lo  remove  or  relocate  :my 
pipelines,  lanks,  separators,  oi  other  cquipmcui  or  machinery  used  in  connection  wilh  production  on  the  portion  of  ibis  Ixase  thai  remains  in  elleci. 

l.'pon  the  expiration  oi  ihe  Primary  Term  and  die  Continuous  Development  o[»e  rations  resulting  in  die  partial  lemiinauonofihis  I  xasc,  ihe  acreage  assigned  to  each 
well  shall  be  considered  as  if  covered  by  a  separate  lease  containing  the  same  terms  and  provisions  as  slated  herein,  so  lhal  thereafter,  each  separate  lease  shall  be 
kepi  in  force  and  effect  only  by  actual  or  constructive  production  from,  or  operations  under,  thai  panic u lar  tract  (or  pooled  unil)  without  regard  lo  production  or 
drilling  operations  upon  oilier  Iracis  (or  pooled  unils)  retained  by  Ixssee  under  the  terms  hereof.  In  addition,  on  ihe  expiration  of  ihe  Primary  Term  and 
Continuous  Development  Operations  as  lo  acreage  preserved  under  lilts  Lease,  this  Ixase  shall  l>e  preserved  in  elleci  as  to  lhal  acreage  only  lo  depth  from  die 
surface  lo  100  feel  l>elow  ihe  deepesi  producing  Ibrmaiion.  In  addition,  at  the  expiration  of  the  Primary  Term  and  Continuous  Development  Operations  bui  no 
sooner  than  two  (2)  years  from  the  date  of  this  Lease,  [his  Lease  shidl  be  preserved  in  elleci  asio  thai  acreage  preserved  hereunder  only  lo  a  depth  from  100  leei 
above  to  lOOIeet  below  any  producing  formation  but  only  so  long  as  such  Ibrmaiion  continuously  produces  in  paying  quantities  hereunder  or  is  otherwise  preserved 
under  ihe  terms  of  ibis  lease. 

4.  Continuous  Development.  II, at  ihe  expiration  of  the  Primary  Term,  Ixssee  is  iheu  engaged  in  drilling  or  other  operations  in  anailempi  to  establish  production 
in  paying  quantities  horn  ihe  leased  premises,  ibis  Ixase  shidl  not  terminate  until  there  has  elapsed  more  than  180  days  belween  ihe  completion  of  drilling  or  other 
oiicralious  on  one  well  and  die  commencement  of  drilling  on  another  well  on  ihe  leased  premises  or  on  acreage  pooled  therewith.  Failure  lo  actually  commence 
drilling  or  oilier  operations  on  another  well  wiihin  the  lime  period  provided  above  will  result  in  ihe  termination  of  this  Ixase  except  to  ihe  ccieul  maintained  under 
the  Retained  Acreage  Clause  above.  Continuous  development  operations  ;is  defined  above  shall  maintain  this  Ixase  so  long  as  such  operations  on  each  well  are 
diligently  prosecuted  wilh  no  cessation  of  more  than  180  consecutive  days.  The  phrase  "ihe  completion  of  drilling  or  other  o[>e  rations"  ,is  used  in  ibis  Section  I  shall 
mean  (a)  as  to  dry  holes  ihe  earlier  of  (i)  ihe  dales  Ixssee  releases  llie  drilling  rig  used  to  drill  such  well  or  (ii)  the  date  such  rig  is  moved  oll'the  location,  and  (b)asio 
producing  wells  ihe  earlier  of  (i)  45  days  after  the  date  Ixssee  releases  ihe  drilling  rig  used  lo  drill  such  well  or  (ii)  ihe  dale  Ixssee  has  run  casing  and  production 
casing  or  tubing  and  has  perforated  and/or  fractured  the  well. 

5.  Cessation  of  Production.  If,  at  die  expiration  of  the  primary  term,  oil  and/or  gas  are  being  produced  in  paying  quantities,  bill  production  ihereajicr  ceases  from 
any  cause,  this  Ixase  shall  not  terminate  as  lo  the  proration  unil  alu-ibulable  lo  ihe  well  or  wells  allcclcd  thereby  if  Lessee  commences  reworking  or  additional  aciual 
drilling  within  sixty  (60)  days  I  hereafter,  and  such  reworking  or  addilional  drilling  is  diligently  prosecuted  with  no  cessation  of  more-  lhau  sixly  HiO)  conscnilive  days, 
and  production  in  paying  quantities  thereafter  resumes. 

Wherever  used  in  this  Lease  ihe  word  "operai ions"  shall  mean  operations  for  am]  any  ofihe  following:  aciual  drilling,  testing,  completing,  sidetracking,  reworking, 
incompleting,  deepening,  plugging  back  or  repairing  of  a  well  in  search  for  or  in  an  endeavor  lo  obtain  production  of  oil  or  pis  in  paving  quantities. 

6.  Royalties.  As  royally,  Ixssee  covenants  and  agrees  : 

A.  Oil  To  deliver  Iree  of  cosl  lo  lxssor  at  ihe  wells  or  lo  the  credit  of  Lessor  al  die  pipeline  lo  which  ihe  wells  maybe  connected,  twenty-seven 

and  one-half  percent  (27-  1/2'XO  of  all  oil  and  odier  liquid  hydrocarbons  (recovered  or  separated  on  llie  leased  premises)  produced  and  saved  from  die  leased 
premises  or  lands  pooled  therewith;  or,  at  die  Lessor's  option,  which  may  be  exercised  from  lime  lo  lime,  Lessee  shall  pay  lo  lxssor  the  same  percentage  of  die 
greater  ol  (i)  Ihe  market  value  at  die  [joint  of  sale  for  such  oil  and  other  liquid  hydrocarl>ons  of  like  grade  and  gravity  prevailing  in  ihe  area  on  die  day  such  oil  and 
other  hydrocarbons  are  run  from  the  lease  slock  tanks  in  die  field,  which  means  die  general  area  in  which  the  land  covered  by  this  Ixase  is  located  or  (ii)  die  lotal 
amount  realized  by  Ixssee  from  ihe  sale  of  such  oil;  provided  however,  ihere  shall  be  no  deduction  from  the  value  ol  lxssor' s  royally  by  reason  of  any  processing, 
treatment,  ducking,  irans|>ortaiiori,  compression  or  odier  cosl  to  market  such  oil  and  odiei  liquid  hydrocarbons. 

II.  Gas  To  pay  the  Lessor: 

i)  On  gas  produced  from  the  leased  premises  or  lands  pooled  therewith  which  is  processed  in  a  processing  plant  in  which  Lessee 
or  any  parent  or  subsidiary  of  Lessee  has  a  direct  or  indirect  interest.  Lessor  shall  receive  the  higher  of  a)  twenly-seven  and  one-half  percent 
(27-1/2%)  of  the  market  value  of  such  gas  al  the  inlet  lo  the  processing  plant,  b)  twenty-seven  and  one-half  percent  (27- 1/2%)  of  the  market 
value  of  all  processed  liquids  saved  from  said  gas  at  the  plant,  plus  twenty-seven  and  one-half  percent  (27-1/2%)  of  the  market  value  of  all 
residue  gas  at  the  point  of  sale,  use  or  other  disposition  or  c)  twenty-seven  and  one-half  percent  (27-1/2%)  of  the  total  amount  realized  by 
Lessee  from  the  sale  of  such  processed  liquids  and  residue  gas  al  the  point  of  sale. 
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ii)  On  gas  produced  from  the  leased  premises  or  lands  pooled  therewith,  which  is  processed  in  facilities  other  than  a 
processing  plant  in  which  Lessee  or  any  parent  or  subsidiary  of  Lessee  has  a  direct  or  indirect  interest,  Lessor  shall  receive  the  greater 
of  a)  twenty-seven  and  one-half  percent  (27-1/2%)  of  the  market  value  at  the  plant  of  all  processed  liquids  credited  to  the  account  of 
Lessee  and  attributable  to  such  gas,  plus  of  the  market  value  of  all  residue  gas  at  the  point  of  sale,  use  or  other  disposition,  or  b) 
twenty-seven  and  one-half  percent  (27-1/2%)  of  the  total  amount  realized  by  Lessee  from  the  sale  of  such  processed  liquids  and 
residue  gas  at  the  point  of  sale. 

iii)  On  all  gas  produced  from  the  leased  premises  or  lands  |>ooled  diercwidi,  and  sold  by  Lessee  or  used  on  or  oil  ihe  leased 
premises,  hut  nol  including  gas  reinjected  under  a  pressure  maintenance  program,  and  to  which  die  preceding  subparagraphs  (i)  and  (ii) 
above  do  tioi  apply,  Lessor  shall  receive  the  greater  of"  a)  twenty-seven  and  one-half  percent  (27-1/2%)  ol  die  market  value  at  the  point 
ol  sale,  use  or  oilier  disposition  of  all  such  gas,  or  b)  twenty-seven  and  one-half  percent  (27-1/2%)  of  die  total  amount  realized  by 
I-esscc  from  the  side  oi  such  gas  at  the  point  of  sale.  On  any  gas  paid  lor  but  not  taken  pursuant  lo  a  gas  contract  containing  a 
take-or-pay  clause  or  similar  provision,  I.essor  shall  receive  its  proportionate  share  ol  such  payment;  provided,  however,  if  such  gas  is 
subsequently  taken,  lessor  shall  only  receive  its  pioporiiouale  share  of  any  payments  made  for  make-up  gas  taken  pursuant  lo  such 
take-or-pay  clause  or  similar  provision. 

C.  The  market  value  ol  all  gas  shall  be  determined  at  the  specilicd  locaiion  and  by  rclcrcnce  n>  the  gross  heating  value  (measured  in  llriiish 
thermal  units)  and  quality  of  the  gas.  The  market  value  used  in  the  calculation  ol  all  royally  under  this  [.ease  shall  never  be  less  than  the  total  proceeds  received  by 
Ix-ssce  in  connection  wilh  the  sale,  use  or  oilier  disposition  of  oil  or  gas  produced  or  sold  from  the  leased  premises.  If  lx-sscc  receives  from  a  purchaser  of  oil  or  gas 
any  reimbursement  lor  all  or  any  part  of  severance  or  production  taxes,  the  proportionate  part  of  such  reimbursement  amount  shall  be  added  to  die  loial  proceeds 
received  by  Lessee  for  purposes  ol  this  subsection.  IfLessee  realizes  proceeds  of  "production  alter  deduction  lor  any  expenses  of  pi  oduciion,  gathering,  dehydration, 
separation,  iximprcssion,  transportation,  treatment,  processing,  storage  or  marketing,  then  die  proportionate  part  of  such  deductions  shall  be  added  to  the  total 
proceeds  received  by  Lessee  lor  purposes  of  this  subparagraph. 

D.  Notwithstanding  anything  to  die  contrary,  Lessor's  royally  shall  never  l>ear,  cither  directly  or  indirectly,  any  part  of  the  costs  or  expenses  of 
produciion,  separation,  gathering,  dehydration,  compression,  transportation,  trucking,  processing,  iivalnienl.skn-ageorniiu  keiiiigol'iheoilorgasproihu-etl  from  the 
leased  premises  or  lands  pooled  therewith,  nor  any  part  of  the  costs  orcousiniciion,  operation  or  depreciation  of  any  plant  or  other  facilities  or  equipment  used  in 
Ihe  handling  ol  oil  or  gas  produced  I  mm  the  leased  premises  or  lands  pooled  therewith.  AH  of  such  costs  shall  be  considered  costs  ol  production  and  not  post 
produciion  costs.  It  is  the  intent  of  the  parties  that  the  provisions  of  this  .Section  6(D)  are  to  be  fully  clleclhe  and  enforceable  and  are  not  to  be  conslnied  as 
"surplusage"  under  the  principle*  set  lorih  in  Heritage  Resources  v.  NiUiousIhuk,  «W9  S .W 2d  1 18  (Tex.  1 997).  Royally  shall  be  payable  on  idl  oil,  gas  and  other 
products  produced  from  the  leased  premises  or  lauds  pooled  therewith  and  consumed  by  lx-sscc  on  the  leased  premises  or  lands  pooled  therewith. 

I-  If  the  gas  produced  from  the  leased  premises  is  sold  by  l-essee  pursuant  loan  arms-length  contract  withapurchaserwhichisnoi  an  alfiliaie  ol 

lessee,  and  ihe  contract  provides  for  (i)  net  proceeds  lo  Ik-  paid  to  Ixssec  which  cental  or  exceed  the  market  value  of  the  gas  at  die  point  of  delivery  tit  such 
purchaser  at  die  time  such  contract  is  entered  inlo,  and  (ii)  a  term  no  longer  than  thai  which  is  usual  and  customary  in  the  industry  at  ihe  lime  the  conn  act  is  made, 
then  the  market  value  ol  the  gas  sold  pursuant  lo  such  coniraci  shall  be  the  total  proceeds  received  by  lessee  in  such  side,  subject  to  the  provisions  of  Subseclion 
(i(C>  above.  "Alfiliaie"  as  herein  used  means  (i)  another  corporation,  joint  venture,  partnership,  or  other  cniily  which  owns  more  than  leu  percent  (10%)  of  the 
outstanding  voling  securities  or  interest  of  lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  tJie  outstanding  voting  securities  oruilcrcsUor  (ii)  another 
corporation,  joim  venlure,  partnership,  or  oilier  enlity  in  which,  together  with  Lessee,  more  than  leu  percent  (10%)  of  die  outstanding  voiingsecuriiies  or  iutci-esi  of 
both  Ix-ssce  and  such  other  corporation,  joint  venture,  partnership,  or  other  entity  arc  owned  or  controlled  by  the  same  persons  or  group  of|iersons. 

7.  Payment  of  Royalties.  With  respeci  to  each  well  on  the  leased  premises  or  on  land  pooled  therewith,  initial  royalty  payments  lor  oil  and/or  gas  shall  l>c  made  on 
or  before  the  end  ol  the  third  calendar  month  following  the  month  of  first  production.  Thereafter,  all  royallies  which  are  required  lo  be  paid  hercundci  to  [xssor 
sliall  be  due  and  payable  in  the  following  manner:  Royally  on  oil  shall  be  due  ami  payable  on  or  before  ihe  end  ol  the  lirst  calendar  monlh  following  ihe  month  of 
production,  and  royalty  on  gas  shall  be  due  and  payable  on  or  before  the  end  of  the  second  calendar  mouth  following  the  month  ol  production.  Lach  royally 
payment  shall  be  accompanied  by  a  check  stub,  schedule,  summary  or  remit  lance  advice  identifying  the  lx-ase  and  showing  die  gross  amount  and  disposition  of  all 
oil  and  gas  produced  and  the  market  value  of  the  oil  and  gas.  A  copy  of  all  conlracls  under  which  gas  is  sold  or  processed  and  all  subsequent  agreements  :ind 
amendments  to  such  contracts  shall  be  delivered  to  lessor  within  thirty  (30)  days  alter  entering  into  or  making  such  couu-acts,  agreements  or  amendments.  Hie 
books,  accounts  and  all  other  records  pertaining  to  production,  transportation,  sale  and  marketing  of  oil  or  gas  from  ihe  leased  premises  shall  at  any  lime  during 
normal  business  hours  be  subject  to  inspection  ;uid  examination  by  Lessor,  If  payments  to  be  made  by  Lessee  to  Lessor  are  nol  made  when  due  lor  whalcvcr 
reason,  ihe  unpaid  portion  shall  bear-  interest  at  the  lower  of  (1)  die  prime  rate  as  published  by  the  Wall  .Street  Journal  in  its  "Money  Rales"  section  plus  2%,  or  (2) 
the  highest  rate  allowed  bylaw.  IE  lessee  is  in  default  hereunder  and  this  matter  is  mined  over  to  an  attorney  lor  collection,  or  is  collected  by  suit,  Lessee  agrees  to 
pay  all  attorney  lees  incurred  by  lessor.  Payments  may  be  remitted  lo  lessor  annually  for  ihe  aggregate  of  up  to  twelve  months'  accumulation  of  proceeds  if  the  total 
amount  owed  is  $25.00  or  less. 

8>  Limitation  to  Oil  and  Gas.  This  lx-ase  is  inicndcd  to  cover  only  oil  and  gas,  but  some  other  substances  (including  helium  and  sulphur)  may  be  produced 
necessarily  with  and  incidental  lo  ihe  production  of  oil  or  gas  liomlhe  leased  premises;  and-  in  such  event,  this  1  .case  shall  also  coverall  such  ol  her  substances  so 
produced.  On  all  such  substances  so  produced  under  and  by  virtue  of  the  terms  of  I  his  lx-ase,  Ixssor  shall  receive  a  royally  of  twenty  seven  and  one-hall  'percent 
(27-1/2%)  of  all  such  substances  so  produced  and  saved,  same  to  bedeliveied  to  Ix-ssor,  free  of  all  costs;  or,  at  lessor's  election,  lessor's  twenty-seven  anil  one-half 
percent  (27-1/2%)  ol  such  substances  shall  be  sold  by  lx-sscc  wilh  lessee's  portion  of  such  substances  and  ai  the  same  profit  realized  by  lx-sscc  lor  its  portion  ol  such 
substances. 

9.  Gas  Contracts.  Lessee  agrees  thai  it  will  nol  enter  into  any  contracts  lor  the  sale  of  produciion  from  this  Lease  which  shall  extend  more  than  three  13)  years  from 
the  elleclive  date  of  such  contract,  unless  such  contract  has  adequate  provisions  lor  redetermination  of  price  at  least  every  three  (3)  years  to  assure  die  production 
from  this  Lx-ase  is  not  being  sold  lor  less  than  the  dien  current  lair  market  value  of  the  production  being  sold. 

10.  Separation  of  Liquids.  All  gas  produced  from  the  leased  premises  or  lands  jioolcd  therewith  shall,  before  the  same  is  sold  or  used  lor  any  purpose  or  is 
transported  Irom  die  leased  premises  or  pooled  unit,  be  passed  through  a  mechanical  separator  system  situated  on  the  leased  premises  or  on  any  lands  pooled 
therewith,  designed  and  operated  lo  ellect  the  maximum  economical  recovery  of  liquid  hydrocarbons  therefrom.  All  condensate,  distillate,  natural  gasoline, 
kerosene,  and  all  oilier  liquid  hydrocarbons  and  mixtures  thereof  produced  with  gas  from  the  leased  premises  or  lands  pooled  therewith  and  separated  from  such 
shall  be  considered  oil  for  all  pur]>oscs  ol  Subsection  6(A)  above. 

11-  Right  to  Take  Production  in  Kind,  lessor  shall  always  have  the  righl,  at  any  time  and  horn  time  io  lime,  upon  reasonable  written  noiice  to  l-essec.  lo  lake 
lessor's  share  ol  oil,  gas  and  processed  liquids  in  kind,  lx-ssor  may  eleci  to  lake  lessor's  gas  in  kind  at  the  well,  or  at  the  |>oml  of  delivery  where  Ixssec  delivers 
Ix-sscc'sgas  to  any  third  pariv.  If  gas  is  processed,  lx*ssor  may  elect  lotakc  Ix-ssor's  share  ol  the  n  siduc  gas  aiirilmiable  to  production  Ironi  ilu- leased  premises,  ai 
ihe  same  poini  ol  deliveiy  where  lxssee  receives  its  share  of  residue  gasoi  has  iis  share  oi  residue  gas  delivered  to  a  third  party.  lx-ssoi  may  eleci  lo  have  itsrovaliv 
share  of  processed  liquids  stoned  in  tanks  at  the  plain  or  delivered  into  pipelines  on  the  same  basis  as  lessee's  share  of  liquids  is  sloivd  or  delivered.  Ussor  shall 
reimburse  lx-ssee  for  all  reasonable  costs  incurred  by  Lessee  in  installing,  opeiaung  or  maintaining  additional  facilities  necessary  lor  Lessor's  royalty  gas  and 
processed  liquids  lo  be  separately  metered,  accounted  lor,  and  delivered  to  a  third  parly,  but  Ixssoi  shall  not  be  charged  lor  any  expense  in  the  pioduuion, 
gathering,  dehydration,  separation,  compression,  transportation,  treatment,  processing  or  storage  ol  Ix-ssor's  share  of  gas  and  processed  liquids  along  with  lessee's 
share  of  gas  and  processed  liquids. 

12.  Shut-in  Payments.  While  there  is  a  well  on  the  leased  premises  or  lands  pooled  (herewith  capable  of  producing  gas  in  paying  quantities  but  the  produciion 
dicreofis  shut-in,  shut-down  or  suspended  for  lack  of  a  market,  available  pipeline,  or  bemuse  ol  'government  restrictions  or,  if  it  is  economically  inadvisable  lor  both 
the  lessor  and  Lessee  lo  sell  gas  for  a  lime  as  evidenced  by  a  written  agreement  signed  bybolh  jxulics,  then,  and  in  any  such  event,  Lessee  maypayasshul-in  royalty 
on  orbelore  ninety  (90)  days  after  die  dale  on  which  (I)  production  from  any  such  well  is  shui-iu,  shut-down  or  suspended;  or  (2)  diis  Lease  is  no  longer  main  lain  ed 
by  compliance  wilh  one  ofthe  other  preservation  provisions  hereol,  whichever  is  the  laier  dale,  and  thereafter  at  annual  intervals  the  sum  of  Filly  Dollars  ($50.00) 
l>er  net  mineral  acre  jkt  proration  unit  per  well,  or  Five  Thousand  Dollars  ($5,000.00)  jkt  well  whichever  is  greater,  lor  each  and  every  shul-iu,  shut-down  or 
suspended  well.  II  such  paynieni  is  made  in  accordance  with  the  terms  hereof,  this  lx-ase  shall  not  terminate,  but  shall  continue  in  force  for  a  period  of  one  (1)  year 
from  the  date  of  making  such  shut-in  paynieni  (subject  to  the  exceptions  set  out  herealier)  and  it  will  be  considered  thai  gas  is  being  produced  from  ihe  leased 
premises  in  paying  quantities  within  the  meaning  of  each  i>eruncni  provision  of  this  lx-ase,  it  being  understood  and  agreed  thai  such  payment  shall  be  in  lieu  ol  and 
excuse  the  payment  ol  ihe  annual  delay  rentals  which  may  have  otherwise  accrued  and  become  payable  under  ihe  terms  and  provisions  hereof.  Provided,  however, 
in  no  event  shall  shut-in  well  paymcnis  maintain  this  Ijcase  in  force  for  a  period  exceeding  two  (2)  years  pasi  ihe  dale  of  ihe  first  shni-in  period,  or  two  (2)  vears  past 
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lilt;  primary  term  ol  this  lease,  whichever  is  longer.  Any  shul-iu  royally  payment  shall  not  bo  a  credit  against  production  nor  l>e  credited  with  prior  production 
royally.  Id  tlio  event  that  production  is  begun  or  resumed  during  the  year  following  the  payment  of  a  slim-in  royally  payment  and  is  subsequently  sliui-iii,  (hiring 
such  year  [be  second  annual  sbul-iu  pavmcnt  shall  be  due  and  payable  on  ibe  anniversary  date  of  the  liisi  paymciil.  If  there  is  production  on  such  lirsi  anniversary 
dale  and  ihe  well  is  subsequently  sliui-in,  shut-down  or  suspended,  then  die  second  sliul-in  payment  shall  be  made  on  or  before  ninety  (!)())  days  alicr  such  new 
shut-in  dale  or  ibe  lxase  shall  terminate.  Notwithstanding  anything  lo  ihe  contrary  set  0111  above,  should  die  sbnt-in  period  e\lend  beyond  ibe  expiration  ol  ihe 
primary  term  such  shut-in  provision  will  maintain  ihe  rights  grantee!  by  this  lxase  only  lo  ihe  producing  mills  and  horizons  of  such  gits  well(s)  as  il  ibey  were 
producing  gas  in  jiaying  quantities  pursuant  lo  Section  2  above.  Should  such  shut-in  royally  pay  men  is  not  be  made  in  a  timely  manner  as  provided  for  above,  iheu,  in 
thai  event,  il  sball  be  considered  for  all  purposes  thai  there  is  no  production  of  gas  from  any  such  well  or  wells  and,  unless  this  lxase  is  being  maintained  by  any 
other  preservation  provision  hereof,  ibis  lxase  shall  terminate  automatically  at  midnight  on  the  last  day  provided  for  die  payment  ol  such  shul-iu  royalties,  and 
lessee  shall  thereupon  furnish  lo  Lessor  a  release  of  all  of  its  interest  in  and  to  (his  Lease  as  provided  in  Secliou  21 ,  Notwithstanding  aiiydiiiigio  the  contrary  set  0111 
above,  should  Ixssee  be  entitled  to  pay  shut-in  royalty  payments  on  more  than  one  well  or  unit  on  or  pooled  with  ibis  Lease,  then  lessee's  Jail  tire  lo  make  such 
shut-in  royalty  payment  on  one  well  or  unit  for  which  Lessee  has  nol  executed  a  release  in  accordance  with  the  terms  of  Section  2l  of  this  Lease,  shall  be  deemed  a 
failure  lo  timely  make  all  shut-in  royally  payments  permitted  hereunder  and  this  Lease  shall  automatically  lermiuaie  except  as  to  all  or  any  portion  of  lliis  Lxase 
which  is  maintained  by  any  other  provision  hereof. 

13.  Pooling  Lessee  is  hereby  gi  anted  ihe  limiled  righl  lo  pool  or  unitize  ihe  lands  covered  by  litis  lease  with  any  other  land,  lease,  leases,  mineral  estates,  or  [Kins 
ihereol  lor  the  production  of  oil,  gas  and  constituents  thereof  covered  hereby.  Ml  of  I  lie  acreage  covered  by  this  lease  shall  l>e  included  within  any  pooled  unit.  If 
Ixssee  pools  die  acreage  covered  by  ihis  lxase  within  ihe  primary  lerm,  Lessee  must  include  all  acreage  originally  covered  by  this  lxase  in  the  pooled  unit.  During 
ihe  primary  lerm,  notwithstanding  ihe  right  lo  release  herein,  lessee  is  prohibited  from  releasing  a  portion  of  ihe  acreage  covered  by  this  lease  and  including  ihe 
remaining  unreleased  i>oriiou  ol  such  acreage  within  a  pooled  unit.  I  'nits  pooled  for  oil  or  gas  shall  conform  in  size  lo  the  acreage  requirements  described  in 
Paragraph  3  of  this  Lease,  Ixssee  shall  file  a  Declaration  of  Pooled  Unit  in  the  county  cither  before  or  after  the  completion  of  the  well.  Drilling  operations  and 
production  on  any  pan  of  ihe  pooled  acreage  shall  lie  ireated  as  if  such  drilling  operations  were  upon  or  such  production  was  from  the  land  described  in  this  lease 
whether  ihe  well  or  wells  be  located  on  the  land  covered  by  this  lease  or  not.  The  entire  acreage  pooled  in  the  unit  shall  be  treated  lor  all  pur|>oses,  except  ihe 
payment  ol  royalties  on  production  from  the  pooled  unit,  as  if  it  were  included  in  this  lease.  In  lieu  of  the  royalties  herein  provided,  lxssor  shall  receive  on 
production  from  a  unit  so  pooled  only  such  portion  of  the  royally  stipulated  herein  as  the  amount  of  lxssor=s  acreage  placed  in  the  unit  on  an  acreage  basis  hem's  lo 
ihe  (oial  acreage  so  pooled  in  the  particular  unit  involved. 

14.  Assignability.  The  rights  of  lxssor  hereunder  may  be  assigned  in  whole  or  hi  pan  and  die  provisions  hereof  shall  extend  lo  lessor's  heirs,  executors, 
administrators,  successors  and  assigns.  Any  assignment  by  lessee  shall  require  the  prior  written  consent  of  lessor,  which  consent  shall  not  be  unreasonably 
withheld.  Lessor's  consent  loany  assignment  shall  not  constitute  consent  toany  other  assignment.  Any  :issignmeni  made  without  lessor's  consent  shall  be  void  and 
shall  constitute  a  material  breach  of  this  lxase,  Lessee  shall  furnish  lessor  a  copy  ol  any  assignment  made  pursuant  to  ibis  section,  with  die  recording  data  reflected 
thereon  (il  recorded).  Assignment  of  this  lxase  or  any  pan  thereof  shall  not  relieve  Ixssee,  iis  assignees,  or  any  subassiguees  of  anv  obligations  hereunder, 
theretofore  accrued  or  lo  accrue  in  the  hilurc;  and  any  assignee  of  Lessee  shall,  by  acceptance  of  such  assignment,  be  IkhhhI  by  all  terms  and  provisions  hereof  The 
term  "assignment"  as  used  herein,  shall  include,  widiout  limitation,  any  sublease,  farmoiit,  operating  agreement,  |>ooling  agreement,  unitization  agreement,  or  any 
other  agreement  by  which  any  share  of  the  operating  rights  granted  by  this  lxase  are  assignee!  or  conveyed,  or  agreed  lo  be  assignee!  or  conveyed,  to  any  other  party. 

If  Lessee  lails  to  furnish  lessor  a  copy  of  any  assignment  complying  with  the  requirements  of  ibis  secliou  within  thirty  (30)  days  after  Lessor's  denumd  therefore, 
then  Ixssee  shall  pay  Lessoi  an  amount  equal  to  Five  Dollars  ($5)  per  acre  per  day  for  each  acre  ol  the  leased  premises  dial  lias  been  assigned,  beginning  with  the 
3(hh  day  alter  die  date  of  lxssor  s  request  and  continuing  uniil  such  assignment  has  been  executed  and  delivered  to  Lessoi.  It  is  agreed  that  actual  damages  lo  Lessor 
for  lessee's  failure  to  deliver  such  assignment  are  difficult  lo  ascertain  with  any  ceilainly,  and  that  the  payments  herein  provided  are  a  reasonable  estimate  of  such 
damages  and  shall  be  considered  liquidated  damages  and  not  a  penally. 

No  change  or  division  in  ownership  of  the  leased  premises,  rentals  or  royalties  however  accomplished  shall  c>i>eraie  lo  enlarge  ihe  obligations  or  diminish  the  rights 
ol  Lessee,  nor  shall  any  such  change  or  division  be  binding  upon  Ixssee  lor  any  purpose  until  the  person  acquiring  any  interest  has  furnished  lessee  with  a  copy  of 
ihe  insirumenl  or  instruments  constituting  bis  chain  of  title  from  lessor.  If  lessee  or  any  assignee  of  a  segregated  pari  or  ]  tails  hereof  shall  fail  to  comply  wilh  any 
provision  ol  the  lease,  such  default  shall  not  idled  this  Lease  insoliiras  il  covers  a  p;ut  of  said  lands  upon  which  lessee  or  any  assignee  thereof  shall  comply  with  all 
provisions  hereof. 

15-  Duty  to  Develop.  The  drilling  of  a  well  or  wells  wiihin  the  broad  language  of  this  lxase  shall  not  be  construed  as  an  agreement  or  const  Miction  on  ihe  pail  of 
Lessor  that  such  drilling  would  constitute  reasonable  development  of  the  leased  premises,  ai  id  lessee  agrees  to  drill  any  and  all  wells  on  ihe  leased  premises,  or  such 
portion  or  portions  thereof  as  may  l>e  in  force  liom  lime  lo  lime,  as  may  be  necessary  to  reasonably  explore  and  develop  the  same  lor  the  production  of  oil  and  gas. 
In  ihe  event  a  well  or  wells  producing  oil  or  gas  should  lie  brought  in  on  adjacent  land  and  draining  ihe  leased  premises,  Lessee  agrees  to  drill  such  ollset  wells  as  a 
reasonable  prudent  operator  would  drill  under  the  same  or  similar  circumsuuices.  If  oil  and/or  gas  are  discovered  on  the  bind  covered  by  this  lxase,  or  on  land 
pooled  therewith,  Ixssee  agrees  lo  furdier  develop  said  land  covered  by  this  lxase  as  a  reasonable  prudent  ojierai  or  would  under  ihe  same  or  similar  circumst.niccs. 

16.  Damages  and  Restoration.  N/A 

17.  Water.  Lessee  shall  h  ave  no  rights  to  water  obtained  Irom  the  leased  premises  wiihoui  the  prior  wniicu  consent  ol  Lxssor.  lxssor  expressly  retains  all  rights  lo 
water  Irom  ihe  leasee!  premises. 

18.  Tide  Opinions.  Ixssee  shall  deliver  lo  lxssor  a  copy  of  any  title  opinions  and  any  revisions  or  supplements  thereto  within  thirty  130)  days  of  receipt  of  same  by 
1  xssee. 


If.  Notifications  Required,  lessee  shall  advise  Lxssor  in  writing  ol  each  well  lo  be  drilled  upon  ihe  leased  premises  or  on  land  pooled  therewith  on  or  before 
seven  (7)  days  after  commencement  cooperations,  and  shall  advise  Lxssor  in  writing  the  date  of  completion  and/or  abandonment  of  each  well  drilled  on  the  leased 
premises  or  on  land  pooled  therewith  (such  notice  shall  include  furnishing  lxssor  a  copy  of  die  applicable  completion  or  plugging  rejx>rl  filed  with  anv  governmental 
or  regulatory  agency)  within  thirty  (30)  days  alter  completion  or  abandonment.  As  to  any  well  drilled  under  the  provisions  of  this  lxase,  lxssor,  or  Lessor's 
representatives,  or  any  one  or  more  of  the  same,  shall  have  access  lo  such  well  and  upon  request  shall  be  liiruished  with  copies  of  daily  drilling  re|)orts.  Such  rcpoiis 
and  information  shall  bo  furnished  wiihin  seven  (7)  days  alter  the  same  are  obtained  or  compiled  by  Lessee.  In  addition.  Lessee  shall  upon  written  request  furnish 
Lxssor  within  thirty  (30)  days  from  the  date  of  the  request  or  thirty  (30)  days  from  the  date  that  (he  data  is  received  by  Ixssee: 

A.  Plats  or  maps  showing  the  location  of  the  well  on  this  lxase  or  lands  |K>oled  therewith. 

The  details  of  any  drillslem  tests  taken  in  said  well,  and  the  results  of  any  core  analysis  en-  analyses  which  shall  be  run  on  any  cores  taken  while 

drilling  said  well. 

C  l!|K)n  commencement  of  any  drilling  or  reworking  operations  on  ihis  Lxase  or  lauds  pooled  therewith  xvith  copies  of  ;dlreix)rts  filed  with  the 

appropriate  governmental  authority  or  other  governmental  agency  having  jurisdiction  in  connection  with  such  ojieration. 

D.  Upon  completion  of  any  drilling  or  reworking  operations  on  this  Lxase  or  lands  pooled  therewith,  wilh  copies  of  all  logs  run  in  such  well  and 
copies  ol  core  or  other  tyiio  of  formation  analysis  subject  to  a  confidentiality  obligation  on  Ixssor's  pari  if  filed  as  confidential  with  the  appropriate  governmental 
authority. 

E.  A  summary  report,  to  he  made  annually  on  the  anniversary  elate  of  this  lxase  and  commencing  upon  the  expiration  of  the  primary  lerm  of 
this  lxase,  to  include  (1)  lease  number  assigned  by  the  appropriate  governmental  authority;  (2)  on  the  repenting  dale  the  number  of  producing  wells  and  the  number 
ol  wells  not  producing  but  not  plugged;  (3)  die  number  of  wells  that  were  plugged  during  the  previous  twelve  (12)  mouths,  and  (4)  a  map  denoting  the  location  of 
each  of  these  wells  on  the  leased  premises. 

F.  Il  is  undersiood  and  agreed  thai  all  information  provided  lxssor  herein  is  proprietary  and  is  to  lie  held  in  confidence.  II  Ixssee  fails  lo 
comply  wilh  any  of  ibe  provisions  of  ihis  Section  H),  then  Ixssee  shall  pay  lxssor  an  amount  equal  lo  fifty  dollars  ($50.(10)  per  day  lor  each  day  such  failure 
continues.  Il  is  agreed  lhat  actual  damages  to  lxssor  fbrlxssee's  lailure  lo  comply  wilh  the  provisions  of  ibis  Secliou  19  are  difficult  lo  asiciiain  with  any  certainty, 
and  lhat  the  payments  herein  providce]  are  a  reasonable  estimate  of  such  damages  and  shall  be  considered  liquidated  damages  and  not  a  pcnallv. 

20.  Force  Majeure.  Ixssee  shall  not  be  liable  lor  delays  or  delimits  in  its  performance  of  any  agreement  oi  covenant  hereunder  due  lo  lorce  majeure.  The  lerm 
"force  majeure"  shall  mean:  Any  act  of  God  including  but  not  limited  to  storms,  lloueis,  washouts,  landslides,  and  lightning;  act  of  the  public  enemy;  wars,  blockades, 
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insurrection  or  riots;  strikes  or  lockouts;  epidemics  or  quarantine  regulations;  laws,  acts,  orders  or  requests  ol  Federal,  Slate,  Municipal  or  oilier  governments  or 
governmental  officers  or  agents  under  die  color  of  authority  requiring,  ordering  or  directing  lessee  to  cease  drilling,  reworking  or  producing  operations;  freight 
embargoes  or  lailurcs;  exhaustion  or  unavailability  or  delays  in  delivery  ol  any  ]>r<Klii<*l,  labor,  service  or  malcri:il.  The  term  "foire  majeure"  shall  noi  include  kick  of 
markets  lor  production  or  any  other  events  affecting  only  the  economic  or  linancial  aspects  of  drilling,  development  or  production.  For  a  period  ol' sixty  «>(»  days 
alter  termination  ol  an  event  ol  lone  majeure,  each  and  every  provision  of  this  Ixasc  that  might  oi>erate  to  terminate  it  or  die  estate  conveyed  hy  it  shall  be 
suspended  and  inope rati ve  and  litis  Ixasc  shall  continue  in  lull  lon  e.  Notwithstanding  any  ol  the  ahove,  lorce  majeure  shall  last  no  longer  than  three  (3)  cumulative 
years. 

21.  Releases  Required.  Within  thirty  (30)  days  after  the  partial  termination  of  (his  Ixasc  as  provided  under  any  of  the  terms  and  provisions  ol  this  Ixasc,  lessee 
shall  deliver  to  lessor  a  plat  showing  die  production  unils  designated  hy  Lessee,  copies  of  logs  showing  depths  to  he  retained  wiUiin  each  unit,  and  a  hilly  executed, 
recordable  release  properly  describing  by  metes  and  bounds  the  lands  and  depths  to  Ik  retained  by  Ixsscc  around  each  producing  well.  If  this  Ixasc  terminates  in 
its  entirety,  then  Ijessee  shall  deliver  a  complete,  fully  executed,  recordable  release  to  I xssor  within  thirty  (30)  days.  11  such  release  complies  with  the  requirements  of 
this  section,  Lessor  shall  record  such  release.  If  Lessee  fails  to  deliver  a  release  complying  with  ihe  requirements  of  this  section  within  thirty  (30)  days  after  Ixssor's 
demand  dicrcforc.then  Lessee  shall  pay  Lessor  mi  amount  equal  to  Five  Dollars  (35,00)  per  acre  per  day  for  each  acre  of  the  leased  premises  that  should  have  been 
released,  beginning  with  the  30lhday  alter  the  dale  of  lessor's  request  and  continuing  until  such  release  has  been  executed  and  delivered  to  lessor.  It  is  agreed  thai 
actual  damages  to  Lessor  for  lessee's  failure  to  deliver  such  release  iire  dillicull  to  ascertain  with  any  ceiiainly,  and  that  the  payments  herein  provided  are  a 
reasonable  estimate  ofsuch  damages  and  shall  he  considered  liquidated  damages  and  not  a  penalty.  Furthermore,  lessor  is  hereby  authorized  to  execute  and  lile  ol 
record  an  affidavit  slating  that  this  Ixasc  has  expired  and  the  reason  therefor,  and  such  affidavit  shall  constitute  prima  facie  evidence  ol  the  cxpiiationoi  ibis  Ixasc  or 
any  |Kirt  ol  this  Ixasc. 

22.  1  ndemnification  -  Ixssec,  its  snccessois  and  assigns,  agrees  lo  indemnify,  defend  and  bold  harmless  the  parlies  herein  designated  lessor,  and  the  owner  of  the 
surlacc  eslale,  and  each  oflhem,  from  and  against  any  and  all  chums,  losses,  liabilities,  lines,  costs,  expenses  (including  attorneys  fees  and  expensest  resulting  from  or 
arising  out  ol  or  in  connection  with  operations  of  or  lor  lessee,  its  agents,  contractors,  or  sul  icon  tractors  hereunder,  legardless  ol  the  cause  ofsuch  claims,  losses, 
liabilities,  lines,  costs,  or  expenses.  This  provision  and  its  indemnities  shall  survive  the  termination  of  this  lxase  and  shall  inure  lo  the  successor,  heirs  ai  id  assigns  of 
lessor  and  Lessee, 

23.  No  Warranties  of  Tide.  This  lease  is  made  without  warranties  of  any  kind,  either  express  or  implied.  Ixssor  agrees  that  Lessee,  at  its  option  after  Lessee  has 
given  Lessor  sixty  (60)  days'  written  notice,  may  discharge  any  tax,  mortgage  or  other  lien  upon  said  land,  cither  in  whole  or  in  part,  and  in  theevcnl  Ixssee  does  so, 
ii  shall  be  subrogated  lo  such  lien  with  right  to  enforce  same,  subject  lo  any  defenses  of  Lessor,  and  apply  royalties  accruing  hereunder  toward  satisfying  same. 

24.  Proportionate  Reduction  for  less  than  Entire  Interest.  It  is  agreed  that  il  lessor  owns  an  interest  in  oil  and  gas  in  and  under  any  of  ihe  leased  premises  which 
is  less  ihau  the  entire  oil  and  gas  lee  simple  estate,  then  the  royalties  and  all  other  benefits  lo  accrue  or  to  be  paid  to  Ixssor  hereunder  as  to  such  lauds  shall  each  he 
reduced  to  the  proportion  thereof  which  ihe  mineral  fee  estate  of  lessor  in  such  land  hears  lo  the  entire  mineral  lee  estate,  provided  ihat  in  no  event  shall  there  he 
any  refund  ol  any  amounts  previously  paid  to  Lessor  as  bonus  or  delay  rentals. 

25.  [DELETED) 

26.  Compliance  with  Environmental  Laws  and  Regulations,  lessee,  ils  successors  and  assigns,  by  its  acceptance  of  this  lease,  hereby  agrees  lo  comply  with  all 
applicable  laws,  rules  and  regulations  and  hereby  assumes  full  responsibility  for,  and  agrees  lo  indemnity,  defend  and  hold  harmless,  lessor  horn  and  against  any 
loss,  liability,  claim,  line,  expense  cost  (including  attorneys  fees  and  expenses)  and  cause  of  action  caused  by  or  arising  oui  ol  the  violation  (or  delense  ol'ihe  alleged 
violation)  ol  any  lederal,  stale  or  local  laws,  rules  or  regulations  applicable  to  any  waste  material,  drilling  mailer  lluid  or  any  hazardous  substances  released  or  caused 
to  he  released  hy  lessee  or  lessee's  agents,  or  independent  contractors  from  the  land  leased  hereunder  into  the  atmosphere  or  imoorupon  ihe  land  or  any  water 
course  or  body  ol  water,  including  ground  water.  Additionally,  upon  receiving  any  notice  regarding  any  environmental,  pollution  or  contamination  problem  or 
violation  ol  any  law,  rule  or  regulation,  Lessee  will  forward  a  ropy  to  I-essor  by  ccrtilicd  mail  within  thirty  (30)  days,  This  provision  and  its  indemnities  shall  survive 
ihe  termination  of  this  Lease,  and  shall  enure  to  the  successors,  heirs  and  assigns  of  lessor  and  lessee. 

27.  No  Salt  Water  or  Waste  Injection  Wells,  lessee  shall  not  have  ihe  righi  lo  dispose  of  produced  water  on  the  leased  premises  without  the  written  consent  of 
lessor. 

28.  Timely  Plugging  and  Abandonment  of  Wells.  Without  die  prior  written  consent  of  the  Ixssor,  lessee  shall  not  allow  any  well  located  on  ihe  leased  premises 
to  remain  in  a  shut-in,  temporarily  abandoned  or  otherwise  n on -productive  stale  lor  a  period  of  more  than  six  ((!)  months  from  ihe  date  of  lasl  production  or  ihe 
lime  permitted  hy  the  rules  and  regulations  ol'ihe  applicable  regulatory  authority,  whichever  is  less,  without  beginning  plugging  and  abandonment  o|>cniiioiis  with 
respect  to  the  well  and  restoring  the  location,  and  providing  thai  these  procedures  must  be  completed  within  two  (2)  months  of  their  initiation,  The  only  exception  lo 
this  shall  be  gas  wells  capable  of  production  which  are  shut-in  pursuant  lo  die  provisions  of  Section  12  ahove  regarding  shnt-in  royalties,  and  for  which  shul-in 
payments  are  being  made  hi  accordance  widi  tiiose  same  provisions.  Violations  of  this  provision  will  he  considered  a  material  breach  and  will  servo  to  terminate  this 
lease  as  lo  the  proration  unit  lor  wells  not  timely  plugged, 

29.  Alteration  /Modification.  The  lerms  of  this  Lease  cannot  be  altered  or  amended  except  by  a  written  instrument  dearly  demonstrating  such  purpose  and  ellccl, 
and  executed  hy  both  parties  lo  this  Ixase.  The  written  instrument  shall  describe  the  s[>ccilic  terms  or  provisions  being  altered  and  the  proposed  modification  or 
change  thereto.  Any  notation  or  legend  attached  lo  a  royally  check  shall  he  null  and  void  and  without  legal  siguilicauce  for  the  purpose  of  altering  ihis  Ixasc 
Agreement. 

30.  Division  Orders.  The  terms  of  litis  lease  may  not  he  amended  bv  any  division  order  and  the  signing  of  a  division  order  by  anv  mineral  owner  may  not  Ik  made 
a  prerequisite  to  payment  ol  royally  hereunder. 

31.  Ancillary  Rights.  Subject  lo  Ixssor=s  rights  in  Paragraph  35  below,  Lessee  shall  have  ihe  right  Ibr  a  period  ofthree  <3)  months  following  the  expiration  of  this 
lxase  or  the  release  ol  any  lands  covered  by  this  Lease  to  remove  all  properly  and  fixtures  placed  by  Ixssee  on  said  land,  including  the  right  lo  draw  and  remove  all 
casing.  If  Lessee  fails  lo  remove  such  properly  and  fixtures,  Lessor  shall  have  the  option  to  either  claim  ihe  property,  in  whole  or  in  pain,  as  his  own  or  have  the  said 
properties  and  fixtures  removed,  in  whole  or  in  part,  at  Lessee's  expense.  If  the  property  is  opled  to  he  removed,  additional  expenses  for  surface  and  subsurface 
damages  and  restoring  the  land  shall  be  charged  to  lessee,  provided,  however,  Ixsscc  shall  not  he  relieved  of  its  liability  to  plug  any  well  so  abandoned. 

32.  [DELETED! 

33.  Split  Stream  Contracts.  In  the  event  dial  gas  produced  under  the  terms  of  ibis  lease  is  sold  under  multiple  gas  purchase  contracts,  "split  stream  contracts," 
Ixssor,  at  ils  option,  may  require  that  all  lessees  who  are  selling  gits  produced  under  the  terms  of  this  lease  designate  a  single  Ixssee  lo  pay  all  royalties  due  lo 
Ixssoi  tinder  llus  lease. 

34.  Most  Favored  Nation.  |Delcicd| 

35.  Surface  Rights.  Notwithstanding  die  lorcgoing,  lessor  retains  all  rights  to  the  surlacc,  and  Ixsscc  shall  have  absolutely  no  right  lo  use  or  enter  anv  pan  of  die 
surlacc  of  the  leased  premises. 

36.  Compliance  with  the  Railroad  Cornmissiop  Regulations.  lxssec=s  operations  on  ihe  leased  premises  shall  comply  with  all  regulations  and  requirements  of 
the  Texas  Railroad  Commission  or  any  successor  governmental  agency  as  well  as  the  City  of  Fort  Worth  Drilling  Oixlinaiicc.  Such  compliance  is  a  condition  to  die 
continued  existence  of  this  Lease.  Ixssor  may,  in  its  sole  option,  terminate  diis  lxase  if  Ixssee  does  not  remedy  any  violations  of  the  Railroad  Commission 
regulations  or  requirements  within  diiny  (30)  days  alter  receiving  a  written  notice  from  Lessor  specifying  in  detail  each  regulation  or  requirement  being  violated  hy 
Lessee. 

37.  Default  If  lessee  is  in  default  ol  any  obligation  under  this  Ixasc,  Lessor  may  choose  to  give  lessee  written  notice  specifying  in  detail  each  such  default .  I-essor 
may  choose  to  cure  lxssce=s  default  at  ihe  expense  of  Lessee.  II  lessor  elects  to  cure  Ixssce=s  delimit  hereunder,  Ixssor  shall  notily  lessee  in  writing  describing  in 
detail  each  such  default  and  the  costs  incurred  by  I-essor  in  curing  such  delimits.  II  Lessee  has  not  cured  all  delimits  of  this  Lease  within  thirty  (30)  days  ol  receiving 
written  notice  ol  same  Irom  Lessor,  or  if  lessee  has  not  reimbursed  lessor  lor  all  amounts  incurred  by  Ixssor  in  curing  Lessee =s  default  within  thirty  (30)  days  of 
receiving  written  notice  of  same,  Ixssor  may,  at  ils  option,  terminate  this  lxase.  lxssor=s  election  to  terminate  this  lxase  will  not  relieve  Ixssee  of  ils  obligations 
under  ibis  lxase. 
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38,  Lien,  lessor  shall  have  and  hereby  resents  a  lien  on  the  leasehold  estate  created  by  lliis  I-case  and  the  production  liomlhis  l_ease  lo  secure  die  payment  of  all 
royallics  and  oilier  payments  and  benefits  due  and  payable  lo  lessor  and  lo  secure  the  perl  or  manic  of  all  ol  llie  obligations  ol  llie  lessee  under  litis  lx'asc. 

39,  Minimum  Royalty.  During  any  calendar  year  alter  the  expiration  ol'lhc  i>riniaiy  Icrni,  lessee  shall  pay  1-cssor  a  niininiuni  royally  of  $.'>  ,000.00  per  well  per 
vear  tinder  this  lease.  Such  minimum  royally  shall  not  be  reduced  by  any  shul-in  royalties  paid  during  such  calendar  year.  During  any  calendar  year  in  which  the 
actual  royalties  paid  lessor  are  less  than  S.5,000.00  on  any  well,  lessee  shall  |xiy  lessor  llie  dillerem  e  between  S,1}, 000.00  and  diosc  rovallics  paid  that  year  on  I  hat 
well,  which  payment  shall  be  made  to  Lessor  on  die  last  day  ol  such  calendar  year. 


LESSOR: 

BLUECREEK,  INC. 

P.O.  Box  185104 

Fort  Worth,  Texas  76181 


STATE  OK  TEXAS 
COUNTY  OK  TARRANT 

jis  hislruinciil  was  acknowledged  belore  me  day  ol' 

IWvjl^,  2010,  by  Kenneth  B.  Newell  as  President 


Nolary  Public,  Stale  ol'Texas 


iiiirimXNi-wdMil  HhiL-rii'i-k-ClH.^ipuiiXc  le-wilnc 


SEE  ATTACHED 


"  "T" 


I 
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LESSEE: 


Chesapeake  Exploration,  L.L.C. 
an  Oklahoma  limited  liabilititf^mpany 


Henry  J.  Hood,  S< 
Land  and  Legal  & 


ropYice  President  - 
jeneral  Counsel 


ACKNOWLEDGMENT 


STATE  OF  OKLAHOMA  ) 

)  § 

COUNTY  OF  OKLAHOMA  ) 


This  instrument  was  acknowledged  before  me  on  this  _7_  day  of  JflnLtfl  ftf,  20-le;  by  Henry  J. 
Hood,  as  Senior  Vice  President  -  Land  and  Legal  &  General  Counsel  of  Chesapeake  Exploration,  L.L.C,  an 
Oklahoma  limited  liability  company,  on  behalf  of  said  limited  liabilitycpmpany. 


/  #08010182  \  Notary  Public 
!  EXP.  10/17/12  ; 
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BLUECREEK  INC. 

Being  15.629  acres  of  land  located  in  the  William  C.  Trimble  Survey,  Abstract  No.  1521,  Tarrant 
County,  Texas,  being  the  tracts  of  land  described  as  Tract  ll-A  and  Tract  ll-B  in  the  deed  to  Bluecreek 
Inc.,  recorded  in  Volume  11771,  Page  237,  Deed  Records,  Tarrant  County,  Texas  and  that  portion  of 
Interstate  Loop  I-820  located  adjoining  to  said  Tract  ll-A  and  Tract  ll-B.  Said  15.636  acres  of  land 
being  more  particularly  described  as  follows: 

BEGINNING  at  a  5/8"  iron  rod  stamped  "ANA"  found  at  the  northwest  corner  of  said  Tract  ll-A; 

THENCE  N82o42'06"E,  a  distance  of  417.40  feet  to  an  1/2"  iron  rod  stamped  "Pacheco  Koch"  found  at 
the  most  northerly  northeast  corner  of  said  Tract  ll-A,  said  iron  rod  lying  in  the  west  line  of  a  tract  of 
land  described  as  Tract  #3  in  the  deed  to  Newell  &  Newell  Real  Estate,  recorded  in  Volume  8046, 
Page  979,  Deed  Records,  Tarrant  County,  Texas; 

THENCE  S00°34'06"W,  a  distance  of  340.00  feet  to  an  1/2"  iron  rod  found  at  the  southwest  corner  of 
said  Tract  #3; 

THENCE  S89a33'54"E,  a  distance  of  262,50  feet  to  a  point  at  the  most  southerly  northeast  comer  of 
said  Tract  ll-A,  said  point  lying  in  the  west  right-of-way  of  said  Interstate  Loop  I-820; 

THENCE  S89°29'21"E,  a  distance  of  175.12  feet  to  a  point  lying  in  the  apparent  centerline  of  said 
Interstate  Loop  I-820; 

THENCE  S00°30,39"W,along  said  Interstate  Loop  I-820  centerline,  a  distance  of  36.95  feet  to  a  point; 

THENCE  S89°56'04"E,  at  175.00  feet  passing  a  point  at  the  northwest  corner  of  said  Tract  ll-B,  in  all  a 
distance  of  556.87  feet  to  a  point  at  the  east  corner  of  said  Tract  ll-B,  said  point  lying  in  the  apparent 
centerline  of  the  West  Fork  of  the  Trinity  River; 

THENCE  S59°27'14"W,  along  the  southeast  line  of  said  Tract  ll-B  and  said  Trinity  River  centerline,  a 
distance  of  448.25  feet  to  a  point  at  the  south  corner  of  said  Tract  ll-B; 

THENCE  N89°29'21"W,  a  distance  of  172.86  feet  to  a  point  lying  in  said  Interstate  Loop  I-820 
centerline; 

THENCE  SOO^O^'W,  along  said  Interstate  Loop  I-820  centerline,  a  distance  of  203.73  feet  to  a 
point; 

THENCE  N89°29'21"W,  a  distance  of  174.50  feet  to  a  point  at  the  southeast  corner  of  said  Tract  ll-A, 
said  point  lying  in  said  West  Fork  of  the  Trinity  River  centerline; 

THENCE  along  said  West  Fork  of  the  Trinity  River  centerline  and  the  south  line  of  said  Tract  ll-A  as 
follows; 

1.  Seg^WW,  a  distance  of  256. 00  feet  to  a  point; 

2.  S62l>22,06"W1  a  distance  of  427.00  feet  to  a  point; 

3.  S72°32'06"W,  a  distance  of  2.37  feet  to  a  point; 
THENCE  N02°36'01MW,  a  distance  of  222.47  feet  to  a  point; 

THENCE  N02646'02"W,  at  77.66  feet  passing  a  5/8"  iron  rod  found,  in  all  a  distance  of  825.53  feet  to 
the  point  of  beginning,  containing  1 5.629  acres  of  land. 

The  bearings  recited  hereon  are  oriented  to  NAD27  Texas  North  Central  Zone. 


Record  &  Return  To: 

Chesapeake  Operating,  lm. 
EO.  Box  18496 
Oklahoma  City,  OK   '•  ;.S4 


